UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number 3235-0076
Washington, D.C. 20549 Expires: May 31, 2005

Estimated average burden
FORM D s 1.00

LMy per response..........
NOTICE OF SALE OF SECURITIE &S‘E =%  SEC USE ONLY

PURSUANT TO REGULATIOND,* 7 Prefi

SECTION 4(6), AND/OR Tm 0% 2004 | |

UNIFORM LIMITED OFFERING EXEMP D ATE RECEIVED
chk |

FORMD 147422

Serial

Name of Offering () (check if this is an amendment and name has changed, and indicate change)

Units of Common Shares and Common Share Purchase Warrants
Filing Under (Check box(es) that apply): [J Rule 504 ] Rule 505 Rule 506 [] Section 4(6) (] ULOE
Type of Fllmg New Filying O Amendment

l. Enter the mformatron requested about the issuer

Name of Issuer [ (check if this is an amendment and name has changed, and indicate change.)
Vedron Gold Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) elephone Number (Including Area Code)
65 Queen Street West, Suite 302, Toronto, Ontario M5H 2MS5 Canada (416) 368-0099
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(If different from Executive Offices)

Brief Description of Business

W IR

Type of Business Organization

corporation [ limited partnership, already formed [0 other (please specify):
[7] business trust [7] limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: , 0 , 3 l l 7 [ 2 ] Actual [[] Estimated

(Enter two-letter U.S. Postal Service abbreviation for State:

Jurisdiction of Incorporation or Organization: CN for Canada; FN for other foreign jurisdiction)

C N

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E
and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the
proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the
notice constitutes a part of this notice and must be completed.

ATTENTION

[Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number. SEC 1972i(6/0 \/ 1 of§




!

BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;

+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer;

+ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner Executive Officer Director [J Generai and/or
Managing Partner

Full Name (Last name first, if individual)

Meredith, Thomas W.

Business or Residence Address (Number and Street, City, State, Zip Code)
65 Queen Street West, Suite 302, Toronto, Ontaric M5SH 2M5 Canada

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [ Executive Officer Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Warren, Thomas E.

Business or Residence Address (Number and Street, City, State, Zip Code)

65 Queen Street West, Suite 302, Toronto, Ontario MSH 2MS5 Canada

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [] Executive Officer Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Beach, Wayne

Business or Residence Address (Number and Street, City, State, Zip Code)

65 Queen Street West, Suite 302, Toronto, Ontario M5H 2M5 Canada

Check Box(es) that Apply: [] Promoter [] Beneficial Owner Executive Officer Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Wakeam, Nadim

Business or Residence Address (Number and Street, City, State, Zip Code)

65 Queen Street West, Suite 302, Toronto, Ontario M5H 2MS5 Canada

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [] Executive Officer [J Director (] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [ ] Executive Officer Ll Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [] Promoter [] Beneficial Owner [ ] Executive Officer 3 Director {7 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)




{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

NEORMATION ABOUT OFFERING -

Yes 4N0

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........ccccovveiineviinncrnneenen O
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any individual?.............cccoiiiiiiiiii e 5 N/A
Yes No
Does the offering permit joint ownership of @ Single UIIt? .......occciiiviiiiii e ’ O

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed
is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth
the information for that broker or dealer only.

Full Name (Last name first, if individual)

Pacific International Securities Inc. (1)

Business or Residence Address (Number and Street, City, State, Zip Code)
1900 — 666 Burrard Street, Vancouver, British Columbia V6C 3N1 Canada

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individUal STAES) ......cc.eriririiiriernie et et s e [0 All States

O,y O ax1 O az) O (ar) O €A O cop O (et Ol O c O Fr) O 6a1 O g O [0p)
Om Omy Ooa O xsp OKyl Orxa O e Omol O ™ma) O Mo O N O ms) 3 [m0]
Omn O me) O™V O mwH O Oy O Ny Omep O mwo) O om O kKl O [(or] O [PA]
Owmryg 0O (scg O spy 03 [MN] ITx1 O wn O v Oval O way O (wvl O (wn O (wyl O PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check Individual StAtES) ......ccveereiiiieir et et e e dJ All States

Oy 0O ax1 O az) O (ar) O (cA] O cop O (€1 O e} O c O (FL] O Ga1 O g O (0]
Om O my Opa O xs) OKy] O @ra O e Omb) O ™a) O Mo O v O ms] O Mo)
Omn O mNep O O wH Oy O ™M O Wyl Omwe Ompl O (o1 O (oK1 O [0r) O (PA]
Omrg O sa Osp Omg Omrxy O wn O vy Owval O wal O wvl O (wn O (wy) O (PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IndivVIAUAT SEALES) .....ovoeriiriviiiereiieeie et et ettt (] AllStates

Oy 0O [(ak] O (az) O (AR} O [cA] O (co) O (¢t O (g O (o O Fu1 0O (6a] O ) O (0]
Om O mw; 0O pa) O sy O Ky O ray O ME] Ompy O ™A O Mg O MN) O Ms) O [MO)
Omn O wep Omwv O wNa) O O vy O wy) Oe O wp) O o) O (ok] O [0r] O (pA]
Oryg O sc Orepr Omg Omag O wn O vt Owval O wap O (wvl O (wnp 3 (wyy) O (PR

(1) All solicitations in the United States (Texas) were made by Pacific International Securities (U.S.) Inc., the U.S. affiliate of Pacific International Securities Inc.



C. OFEERING PRICE; N EXPENSES AND USE/OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box O
and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Already Sold
DIEDE. ottt R bbb e e $ $
EQUILY ottt ettt ettt ettt e b ket e b et bttt 3 636,084.712) $ _ 636,084.71(2)
Common [ Preferred

Convertible Securities (including WarTantS) ........coocveermeierinsnri e e b e e $  841.87682(2) $ $0.00(2)
Partnership INtEIESES ......oocoviieeee ettt e ekt s 3 $
Other (Specify: )OO UIUURTUOOO $ $

TOLAY cvvo oottt eeee et eee et ettt et en e $ 1477961.532) $ _ 636,084.71(2)

Answer also in Appendix, Column 3, if filing under ULOE.

2.  Enter the number of accredited and non-accredited investors who have purchased securities in this offering

and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.

Enter “0” if answer is “none” or “zero.” Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAITEA INVESLOTS woeeuviiiviiirieiiiec ettt ettt ettt ettt s e e e e e et e e ae e e eet e e aeseaeeen esreeneesnessnaennes -1- $ 636,084.71
NON-ACCTEAIEA INVESLOTS c...ivveierir ittt ettt era ettt r st et eb et ae bt enebsabebo b s snaons -0- $ 0.00
Total (for filings under Rule 504 0nlY) ...occocoeiriiiicine et s e s
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ..ottt st e et et h et ket n b e bt b et enean 3
REGUIALION A ...ttt ettt bt et sttt bt e $
RUIE 504 ...c.viitiririiiieeiristetesat e s b besestenes e e b e et abasesese bt et s saee bbbt b sant s s e b b ot ess $
TOUAL .ottt ettt bt re e b e e b At ekt b et bt btk b e a shnt e b bebesnnbete s 3
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TFANSTET AZENES FEES ...vvvvvriveeoeerreeeieetessseseevasessssessssesssses e ss s ee e st s e se s s ess s ssssess e ee s res s s O s
Printing and ENTAvINZ COSES ..ev...uveerercreirecerisiesiiseeseinaesesiassasssssessesss s esescsssssseessessecssssnsssssssassessscssssasssnsansiessssces d s
LEEAL FEES 1vvvnvvveveeeesisisieieceeee s sos s as st e s st s e $ 3,500.00
ACCOUNLINE FEES ....vvviveceteecee ettt et sttt enee et es e st s e e n et s n e st s st enae s s st ena st ensnns O s
ENZINEEING FEES.......ovovevieereroeieeseessesssesssesssssssassessas s eresesssesas et es s e seas as s seses s s ases e s est s sssenes s snsaess O s
Sales Commissions (specify finders® fees separately)......c.ovvcvviveiciiiiiiniin e $ _ 50,886.78(3)
Other Expenses (identify) $

X O

$ 54,386.78

(2) The aggregate offering amount includes the value of units offered and sold within the U.S., each unit consisting of one common share and one-half of one warrant,
together with the amount that may be received by the Issuer upon exercise of all warrants issued in the offering. Each whole warrant may be exercised for the purchase

of one additional common share, at an exercise price of $0.75 CDN for a period of twelve months from the date of issnance of the warrants.

(3) At the election of the underwriters, the commission received is payable in cash, in units or a combination of cash and units. In addition, the underwriters received
compensation options in connection with the units offered and sold within the U.S., entitling them to acquire 170,000 of the units described above in footnote (2) at $0.55

CDN per unit.

4846-4352-4096\1 2/25/2004 11:32 AM



b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the iSSuer.” ....cccovvveriviiincinerniiencs

$ - 1,423,574.75

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C— Question 4.b

above.
Payment to
Officers,
Directors, & Payments to
Affiliates Others
SALAMES AN FEES «.eovrveeieeeeees s ittecsessecees e se s eeee st seseseesessebesenessenapeetesseseresassassaessessestassanns s O s
PUPCHASE OF TEAI ESLALE.........veer et eeeseeereeeesraseeesressnesssesesseseassaeseeseresseseseseaneaneessasnrene O s O s
Purchase, rental or leasing and installation of machinery and equipment..........cccocncuvinnncns s O s
Construction or leasing of plant buildings and facilities .........cocreuurrererrermenmeenecrreecrereenenne s s
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
TTIETEET) +ooevvesteeneeseesssesseesseesssseessssenesseessessesessoesssseesssesssas st e ss e ees e ese s e ssenrssras s enms st ers a s O s
Repayment of indebtedness ...........ccovvveevevevevreveceescverireesneenen. JE O SUO s 0O s
WOTKIDE CAPIAL 1..vvveorivevie e ssseees s e et ssasessas st s esas b bs st ens s sss st bbesossss s satabeesans i Ms $  1,423,574.75
Other (specify): s O s
.............. s O s
COMME TOAIS ... vt ereeteeesteeeseea e et eeresseas e setseeseesesesassraesnessteasonsaeseseressesseseeseaeesones s $  1,423574.75
Total Payments Listed (column totals added)........cccvvrvrinrinnccnnininee e $ 1,423,574.75

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature » ’ Date
Vedron Gold Inc. ' March 1, 2004
Name of Signer (Print or Type) Till/e&gnu éﬂnt or Type)
Thomas W. Meredith ' President "
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




